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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
9286-5591 Quebec Inc. 07/19/2016 Corporation: CANADA

RECEIVING PARTY DATA

Name: THE TORONTO-DOMINION BANK

Street Address: TD Bank Tower, 66 Wellington Street West, 9lh Floor
City: Toronto, Ontario

State/Country: CANADA

Postal Code: M5K 1A2

Entity Type: Chartered Bank: CANADA

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |4829599 THAIZONE

CORRESPONDENCE DATA
Fax Number: 2026373593

(2]

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 2
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. b4
Phone: 202-383-0100 g
Email: eteas@sutherland.com =
Correspondent Name: J. Johnson SUTHERLAND ASBILL & BRENNAN S:
Address Line 1: 700 Sixth Street, NW, Suite 700 &
Address Line 4: Washington, D.C. 20001 %

ATTORNEY DOCKET NUMBER: 64329-0053

NAME OF SUBMITTER: James H. Johnson, Jr.

SIGNATURE: /James H. Johnson, Jr./

DATE SIGNED: 08/16/2016

Total Attachments: 81
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DEED OF MOVABLE HYPOTHEC

ON THIS nineteenth { 19} day of July, wo thousand sixtesn (2016).

BEFORE Mire Shalini Sangand, Notary, praclising i the City of
Mantréal, Province of Québec.

APPEARED: THE TORONTO-DOMINION BANK, a
an:}d'm chartersd bank having a place of business
T3 Bank Tower, 66 Wellington Sirest West, ¢ g
iosr, Torento, Outario, MSK 1AL, §s.>~‘->m BCHTY 85
hypothecary  represe ;:iatw; q¢ e '
arder Avticle 2692 of the Tidd O
represented by Paul Amh{fn » duly
guthonzed for the purposss 1owirtue of o
resolution, & copy or duplisate of which rematns
heveto annexed after having been acknowledged as
e and signed for identification by the sald
repressuiative in the presence of the wndersigned

Maotary;

AND: MTY TIKI MING ENTERPRISES INC. & .%AE
pergon exisitng under the laws of Canada, having
head office a 130 Transcanada Highway, Suite

200, Montedal, (uébee, H4S TMS, herein acting
and  represented by Claude  St-Plemre,  its
reprmﬂmaiive, duly authodzed for the purposes
fioreof in virtue of g resolution of s divectors, a
copy or duplicate of which remains b *ef{’« annexed
after having besn acknowledged as true and signed
for identification by the said represer t-mm i the
presence of the undersigned Notary;

AN QYILTIE CAMNADA INC, 2 legal person existing

under the laws of Canada, havin ag s b

8130 Transcanada Highway, Suie fIi

Québee, HAS 1ME, herein ncting and wprewni“d ‘“f
Claude Si-Pierre, iis reprasentative, duly amhcmzed
for the purposes hereof in virtue of 2 resolution of
{is directors, 3 copy or duplicate of which remaing
hereto annexed afier having been achnowledged a3

5

trug and signed for identification by the said
representative in the presence of the undersigned
Notary;

ANI: MTY., DAIRY BARS ING, a legal person

existing under the laws of the Province of Qudbec
having its head office at 8150 Transean it
Highway, Suite 200, Montrdal, Québee, H4E IM5,
hevein acting and represented by Claude St mm:
its "egr&smt&igve duly authorized for the parposes
hareof in virtue of a resolution of {13 directors, a
oopy o duplicate of which remalns herste annexed
after having s:em acknowledged as rue and :ignaii
for id‘““}fif oatinn by the said representative in the
presence of ih undersignad NMotary;

ANIH PONTAINE SANTE CANADA INC, a legsl
},zzs‘son existing under the laws of Canads, having xis
haad office at 83150 Transcanada Highway, Suite
260, Montréal, Québee, H48 IM3I, herein scting
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“Poerrewer” means MTY Food Group Ing, topether with its successors
and assigns ay pormitted noder the Credit Apresiment,

“Chavged Preposty” mesnz the Movable Froperty other than the
Exohuded Collaiert

“Cinimy” means the aniversality conststing of i the aght, te aad
interest of sach Graotor from tie o tive i and to all poegent and
futnre claims divestly or indizsctly held or cwennd by each ranter,
including, without Himitation:

all accounis  receivable. book accounts, bo *k debis; loag
rensivabios ncheliog winsipal, miorest ond socessonies, debis
cintimy, customer sonounte. all sums of money, ola ; g

ar velated to deposits made inta Buy savings o
mamiained with say bank or other Gaanciad wmstiaien i asther
with ali fnteres i m\:i or pavable thereon, rontals, vevenues, moems,
recmivabies, sale procesls, mdmmenly Lv s of exchange, boundy,
sharey, siar:.ks, warrants, debenives nofeg negotable struny “‘ztm
certificates of deposit, lelters of cradit or susranies, promissory
notes. rehates, refunds, amounis owing by or oisimable from the
Crown or sw departmenty, dpents or agencies thereot and any
other amounis or demands of every naturs and ind howsoever
arising s Oncluding, withow  lhnitstion. those canising undey
Conteactey, whather o nod secured, which arg now ot becoms
hereafler due o owing 10 gach Tvantor;

s

e

Newr
.

o
3
=3
e
i

. Cﬁ«
i

5
i
4]
=
&
o
=

it all movable and imrnovable seourity present or futurencliding all
fegal o conventional hvpathes aad cilier seciity held from tine
o tine by sach Grantor g ’ic or in connection with the foreaning
and

e
£
v

sl indemnities “ssd HmsnTanes gws‘scifeﬁs and expropristion prosseds
recetved, which may be reesivad or to whish sach Grantor s or
may bevoms mﬁzﬁwj.

“Canracts’ means the universality consisting of all the right, Hile angd
nterest of each Granlor from tme to Hme i oand 2 all present and
Ritre spresments, contracts, underiakings, eptions, Heenses, perraits or
other dovemients and nstruments nchuding hedeing agreoments} o
witich each Oranior is ormay beconie a pacty or o the benefit ofwhich
sach Grantar s or may become entitied and the benelit of all covenants,
chiigations, agroomienis, representaiions, warmranties and underiakings in
favour of each Grantor relating fo any ot of the Charged Fropernty and
all ecxicnsions, amendmonds ronewals or substiitions thereof or
therefor which may hereatter be effecied or sntered into and all benelils
of each Grantor e be devived therafrom.

*Corperate Restzurante’ mesns any rostaurant owned by sy
Grartor, from G B Heme, under @ banner ranging fom quick service
10 epsual diniog epments and iaﬁ ¢q vostaurants owned by any
Grantor from time o Hme which may be emporanily or pormanently
slosed.

“Credit Agreement” means that cortain oredit agreement, 1 be dated
nnoor about July 21 2015, by and among the Borrower, s borrower,
wious lenders party therere from Bme o dme, as lenders, the
vpothecary Beorasentative, as adinuinisteative agent, TD Securitios &
sole lead aranger and b@(ﬂ.mm:sws; and Baok of Montreal, Nattonal
;353;\.& of Caszmia and The Bask of Mova-Sootin, #3 so-documentaion
agents as same may be amended, restated, supplomented, raplaced or
gtheraase modifisd from time o Hine,

8
Xy
i
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present snd fotere sosdemanks, tademames, buoands, fade dress,
basinasa names, unifonn resource localors, domain ames, ag iisxc&
ms, graphics, lopes and other commercinl symbads and indicia of
m‘;? n, poodwill, ;msmss and inventions, copyrights, zssﬁmm.zi designs,
and other intellectusd property nights, whether registered or not or the
subjset of a pending appheation for regisiration, owaed hy or ficensed
16 sach Grantor, including, without Dmitation, the registered intellestund

property deseribed in Schedule "A” herato,

hgventary” means the universality congisting of all the right; titde and
interest of each Grontor from e o hme i and to all present and
fiture poods inosteok; invaniory, marchandise, msterials, raw maienials,
worlt in \gsmpre\\ finighed smsds. advertisiog, mckaging and deippng
materials and suppiies owned by cach Grantor ov held on its behadfl
g movable gxmpm‘w held for the purposs of heing sold; rented
tered by means of trapsformation or menuiachoing process of @
gooi destined for sale o for reat o with seepect to services offeved, or
goods held by tned parties with respedt o 3 rental pgrsement, lomsing
contenst, frarchise contract or Heenes or other ; agreement executed with
cach  Grantor, regarding raw  malerals, manufachued of semb
mantiotured o eated matenals o ;ws'a‘“?utt*s or goods used W
convared {n he Business of sach Grangsr and all warshouse 1eceipls,

hills of Eaéim and other documenis of instroments now or hereailer
sesued with respect o the foregoing; goods fhat wers pad of any poods
in stock which, puraiant 1o an alenation conteact executed with respest
thereio for the benetiv of o thivd party, shall ronainthe ps‘f\pefr'y of zach
Crantor pursuant fo a8 reservation of swnesship B iy favour shall be
desmed 1o be goods in stock as lonpoas the cwnsrshnp therent 38 xat
teansferred to such thivd partiey; wre oo deemed o be poods o stodk,
ooods which, after having beon aslienated, heve spain beoome the
property of each Grantor 23 8 result of & resolution, tormdination or

FEPOSICSRIH.

“Issners” mopna those corporations and other izsuers listed on Schedule
BT und the tssuerzin ret‘g.zas‘f of all Sscoritiss now o in the Biture held
4t agy tme of fom thme 1o e by each Graster o s nominge o
agent,

“leases” means the universality consisting of all the righy, titds and
nterest of cach Grantor fom tme o thne i and to all present and
foture teases, subleases; offers o § ase or sublease and other oo nAnCY
or fenancy agreoments oo owhich sach (zmﬂ(s’: i3 h';‘un{i, whether ag
lossor or lessee therounder in sach case for the time being o effect and
shall dnclude ol revigions, altevaiions; ‘m“isficatscms, amendments,
sxtensions, renewaly, replacoments or substitlions thereo! or theretor
which mav hereatter be effoctod or antored

£

ity

“Blovahic Property” meuns collectively the Claims, ¢ i.if Contracts, the
Bocurnents of Tiiie, the Eguipment, the iniellectnal Properte, the
Inventory, the Lesses, the Procesds, the Records, the Seouritiss, the
Technical Infcemation and all other movable praporty, present and
fature, corporeal and ss;cm@sa}r&&ij of cach Grantor.

“Ohigations” menns all “Ohlipabicay’ ag such done 13 defined fom
Hime 1o Hrme in the Uredit Agresment, which term is ss;iii\ii}f defined s
incinding the Rollowing: all obiigations, indebtedoess and habilities of
the Borrower and the Guarantors to the Agent and ¢ i w Bendersunder v
i connestion with D the Coodlt Apreoment or awy other Loan
Droowmends, including il ohligations, indebtedness and Habdlities under
the Credit Factiiies or (1) any oosh management oy freasury
managenent 3;‘:anffman*<: or aprsemeniy and corporate oredit cands,
including all principal, interest, fees, indemoities, costs aud expenses

N

thersunder, up 1o an apgregate amount not excoeding $1,000.000, and
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SEYAY msang duodor Sospecting dhe Transfer of Securitivs and the
Fée;sivm‘ ment -:L, Secirlyy Ewiitiemenis ((udbec) or any other shoilay

“this Deed”, “those gzusuziﬁ and shmilar exoressions refer o this deed
of iw*gws::s'w inchuding all schedules, aﬁis:sxdmma& suppicments,
axtensiong, renewals, replacomonts o redatements rowm U o bos

“Technieal §nf@rm<s§§ms“ means al knowebow aind wnlormation owned

by or Heonged to each Grovtor vonfidential or otherwise, including,
\\:’Ei‘ﬂsmz Hinid ‘A'-i*{ss;ﬂ sy infrmation of o scientifics techmust Bomneial
or business saturs repoediess of its o,

Section 1.2 Severability

ey

£ any one or more of the provisions oonlained m this Deed shall for
any reason be held by g court of competent punisdiction to be lvalid,
slegal or unenforceable in any vespect, such fovalidity, ilepality or
anenforceatality shall, ot the option of the Hynothes avy §\se resentative,
he severable from and ghall not affect any other provision af this Desd,
b this Desd shall Be construsd ms i sweh ovalid illegal o

recable provision bad sever beoen sontained in this Dead.

unenfy

Section 1.3 Ioterpretation snd Headings

Fach Grantor acknowiedges that thds Deed is the rosult of nogotiations
between the parties and shell not be comstrued m Bvow of or sgainst

any party by reason of the extent to whick any party ov {6 lepad "{mms!
parl ticipated 0 s preparmiion or negotistion. The words Thergio’
Sherain Uhereot, “.m*e‘“r“, “hereander” and similar expressions yefer
1o the whole of this Deed, tncluding, withont Bimintiog, these add i
provisions, and not to any paticudsy Section or other partion {3 sl or
hereo! and sxiend  and include any and every docoment & pg:e ruenind
or snciliory hereto ot in zmgviﬁmﬂnmie y hereatl Worda i the singulae
incinde the plural and words in the plaeal mclude the siguisr. Words
inporiing fhe masculing gender clade the fominine snd newter
genders where fhe content 5o regquings. ‘sfwrév Importing the neoter
pender rnolude the reasculing and faminine penders where the context
so requires. The headinge do not fow pant of tind Deed ang have been
i‘”:“ﬁs’ﬂ for conveniense of  referencs only ‘sw v f°mrmt o
“inciuding’ shall mosn Hincluding withow iim tation” whether or not
expressly provided, If miove than one Person is named ag, or m}wm ise
heoomes able for or gasumes the Ubhg\.mm and Hebilities of sach
Grantor, then all such Persons shall be solidanly labie for all auch
abligations and Habilities

Jection 14 Enurement

This Dieed ¢hatl e to ithe banefit of and be binding upon the harg,
; i . omncesssors Oucluding any successoy by
m and permiited sesizns of the parties heratt

i : i ¢ shall take effect upon sxscution of this
Dsed by the parties hereto notvithstanding that tiere nay mot be any
Seopred Oblgetions tocursd or owing by each Grantor on the date

Section 1.0 Currengy

Al dodiar veforonces b this Deed are expressed in Canadian dolia
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withdone  the suthorization  granted a“-svz,, hy giving notice a3
oreseribed by law, wherenpon the Hypothecary Reprosentative shall
immediately b entitled o collest alf Ciatms refersd o i such notice
The debiors onder such Ulaime st comply with the aotice reeeived
from the Hypotheeary Represeniative and thereafier shall pay afi
Cinds o the HMypothecary Nepresentative without inguiny into the staie

of accounts between the Hypothecary Reprosondative and sach Granton

Should the Hypotheoary Repregentanve serve a notise withdrawing the
authorisation granted to gach ‘m*}mrn cottect the Clatms as ;:ssz:imi
for abovs, each Grantor hereby agress ﬁa af all aocounts sl secords
muiniained by the Hypotheowry Reproseniative with respect to any such
Clalmy received and £§=a\:x\: appHeation by the Hjapmi}si::srv
Representative shall he prima ficiz conclusive and binding unles
proven o be wrong of im&n@ct.

Soetion 34 Powers tn Usnooction with Collection of Clalms

Without | limiting ot otherwise  restricting the  Hypothecary
Represenintive’s sighis as st fooh herein ov at law, upon i
ocomrence and during the continuanes of an BEvant of Defnult, the
Hupothecary Representative 18 imevocably authorzed in connection
with ths oollection of Clabma, as cach imsnssr's agent and mandatary,

&

e]

(a3 prant delava, take or abandon securities;

by grant releases and dlacharges, whole and partial, with or withouwt
consideraiion;

{n) endorse all chegues, drafts, notes wnd othér negotiable msmwnens
isaued 1o the o i\. of ench Granios i payient of Clatws,

{d) take conservalory measures and appropviste procevdings fo obiag
pavment of Claimg;

{¢} negotiate and seifie ot of comt with the debtors of Tlalms, thewr

rastes 3F ihere 183 Gankruptoy or insolvency, G any othey lugal
reprosentative, the whole as {f deoms spproprinte; and

o
S

deal with any other matier relating to the Claimy, in s diseretion,
without the Interveation or the congent of sach Grandoe,

The Hypothecary Represeneative shall nod, however, be Hable for any
damages or ;xmsdas swhich may resull from By i, other than
ﬂ:&guitmgf CITE NS OSSO mtm{;mni fanll,

Section 3.3 Unileetion of Clabms by Geander

i despite the withdrawal of authorization by the Hypothecary
Bepresentative in accordanos with the terms hersof, any Claims are
pard 1o each Urantor, cav ~1 Ciranter shall be desmad 1o have reosived
sitch amounis a8 sgent and wandatary for the account and oo behalt of
the Hypothecary Representative and shall pav-adl such amounts o the
Hypothesary Representative forihwith apon recaipt.

Soction 3.6 Further Assuranues

As and when regussted by the Hypothesury Rapmzﬁﬁmzsizé\f& saeh
Grantor shall renddt o the Hypothecary Hepresontetive all documents

witich are useful or necsssary for the murposes set forth in this Avtele §,
shall sign sny useful o necessary doouments without delay, and, as the
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Section 4.3 Badivery ot Uncertificatad Seourities

<

Tothe extent that any of the Scourities are Snucertiificoted securities”
within the meaning of the 874 and registered in e nume of ceeh
Chantor or i nonvdnes or agent, cach Grontor shall immediately {8
causs he H\Tﬁueww Heprosentative and e wssusr of such
ificated Seouribies fo enftr into & contrel agresment {as delined in
the STAY as the Hypothscary Bepresentalive reasonably reguinss
cnsure that the Hypotheowy Representative haos control (within the
mieaning of the §TA} of such unoertificated securitios, o (1) cause the
{ssuer of such uncertificated Securifies fo register the nnsertifionted
Seonnities i the oame of fhe Hypolhecwy Heprosentuive or ¥
BOMINLS OF agent,

cetion $4 Deliverv of Security Entitlornents

wrw

f any Secorities, whether cortificated or uncortificated, of other
financial asser {ag such ferm is defined in the STAY now or bersaller
acgitieed By esch Greastor are held by each Grantor or Hs pominge
through hé‘.(ﬁin‘iii&?ii intermediary 0 @ secunies socouni, sach (antar
shall taice olf schion rossonabiy necessary o cause such intermediary o
griter tnte woooniol agresment with the Hypotheoary Represeaiptive
ivnediaely upon cach Srantor a\:mm“xg, an interest in any soowndy
entittementsin Foanciab sseets held s socurities avpount, f R and
substance satistactory o the ‘-ivp-wm»w;\f\' Reprosenistive, putsuant 1o
which the secunties intermediary will apree, amcong other things, o
comply with enttlement ovdery ortpinated by the Hypotheoary
Representative or its nominee without further consent by sach Granis
ot sy otber Persor

Seption 4.5 nurihations and Oihor Masters

The Hypothecary Reprosonintive hersby authonizes each Graslor o
mamage and colieot the dividends, cash, opfions, watrants, rig
mstnunents, disiributions, retums of cepital o puncipal, income,
interest, profits and other property (delst or squily), procesdy, fruits and
reventes (e “Distributions fom the Socuriics comprsing the
Charned Property, save and exoept ss otherwise provided for under fhe
ters of the Credit Agreoment, the tenma hersof or say otley wiitien
agreenient between cach Urantor and the Hypothecary Representative,
Such fmﬁ%wrﬂm*mn may neverfheless be withdrawn upon the occurrence
and dunng ahe cntinvance of an Bvent of Defagly whereupon the
Hypotheoa ‘Qc;s‘ sventative ahall be freefo collect such Distnbutions
and-apply %s-”h gome (et of all collection coslst in sueh maaner as the
E‘i}‘iﬁ?‘ﬁ‘l?(‘(i” Repre mfmw shall deem appropriate, subjeat o the
torms of the CUredt .f\ preement, withoot any nterferanne o oonsent oy
the part of ea 1 G ‘:m ar snd without being bound o the follest sxtent
permitted by i by the mider rospe Emg the administration of the
prapegty of mh 53

Reetinn 4.8 Collection of Dusiributions by each Granter

Ay armount received byoeach Chantor owith repest o the sad
Distributions after » withdowal of sothorization as aforeswid shail be
deamed 3o rocehved as mandatary or <§t,;w:*-.;3€<i"‘ of the Hypothessry
Represenintive sad shall forthwith be remitted to the Hypothecary
Representaiive without demand or notise, the wholg without prgiudice
to the reconeses of the Hypathecary Representative aguinat the third
party deblors.

TRADEMARK
-REEL: 005857 FRAME: 0906




o
s
WA
P
ozt $)
i g
P} -
7
52
Ll
o
(]
5
e A
S
= o
ol
) _
g %
£t et
ot s e
2 i
s o
& 5 i
: <
7
£
el
=
5
P
s
o
=
e
i .
o i C
Z { 7 G ebe
ok i (>} o edd
o @ % i o
: 4 2 <
Tx b
i a
: T e
3 e £
: o £
. #ot @
P
: o
3 i L
: i Lot
, : i
4 2 =
ek P
> 227
L 84
o g3t s
o criy hra
- [ o]
o
o =
7 i
ey
e 9
i 2
B Z i
& o
“ & Vo R
St e ot i TR B
i Plgieb {7 B ek L S L R

TR

TR

0907

005857 FRAME

REEL



@
o
:

continuing, oach Grantor shall and zhall be desmed to hold alf Proceeds
and Securities whith & not under the contral of the vaoi recary
Represeotative @8 mandatary or depotitary, asparaie and apar] imfr
ather property and assels of coch Grantor, for the benefit of the
Hypathecary Represcntative until all Sccured Obfigations owing by
3% Ea Cirantor 1o the Hypotiwoary Represen m we bave hoen paid in Rl
antd shalbforibeiath teansfer contred of such Frocesds and Becurities 9
the Hypotheoary Represenimtive, or s nomines or agenl, as the
Hinothecary Representative may dimct. Bubject to Apphicsble Laws,
the anstﬁﬁmry Representative and iis nommnse or agent shall et with
the same prudence and diipence in the cusiody and preseovaion of the
Securitics as it would with Hs own poperty. The }:@ni-:"ﬁtﬁm})
Ra g.‘:” srinative or 115 speni of nominee may toke no steps to defend o
preserve each Grastor's tights apaing the claims or demands of others,

The E:fp@t% wwonry Hepresentative hersby agrees with each Grantor to
C s

e watver of ‘:s vighis under Article #7146 a)f' T Uil Todde o

Oudhec,

i
5,

ARTICLE S
REPRESENTATIONS AND WaRRANTIES
The Urantors schdenly represent and warrant to the Hypothecary
Hepresentative the matters sot ot helowe

Section 3.3 Authord o Validigy

Each Grantor represents and warrants that 1 has sl ne “C*“SS’EE“;’ vorpoTate
power and lawiul quthonty © oxecute nd dehver this Deed and 0
hypathesats the Chargesﬁ Property andacherwise gmn‘s)rm 115 obligations
as contemphated herein, and all corporate and governmenial actives,
consents, authorzations ans apprevnds neosssary or coawired therelor
fiave hesn duly and sfectvely taken or obtained,

Seetion 5.2 bumovable Proeperty

Fueh Gravtor has no mtersst in, or title o) say {mmovable property in
the Provinos of Diuébec other than the Excluded Immovable Fropeniy.

Seetton 8.3 Intellectual Properiy

Jramior has po Intellectual Property remisiersd or pending with
ma an intellectual Propecty Office or tn the appheable public
foes of record for registation of intsilectual property nghts it
Mates of Americn, except as described tn Schedule "%

Sention 5.4 Securibiey

Fach Cirantor hoersby reprosents angd warraniy o and tnfavomr of the
Hypotheonry Representative thatt

oy Schedule DR horeof stz fonh allof the Seourities ownal by sach

Ciramtor and %w cach Grantar 18 the registered holder of mcord of
the Secucities listed {5 such \da sfule “BY, i any, by good and
valid title, free and clear of all Liens whatscover oiher than the
Permatted Liena:

() except as disclosed in Schedule "B the Securres which
corstitate securities of the luguers reprosent alt of the lssued and
iy

sutstanding securities of the Issuers held by cach Geantor and sl of
the warrants and aptions related thersto ag of the date of this Deed;

{c)all of thie Securitiss listed in S‘h‘é"’ s SRY sy have been dady
and validly ssued. we Bl pald and soncgssessable and gl
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Section 6.1 luformation

Ta sive notos in writing o the Hypothecary Representative:
& £ b B
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{8} of any material claim or Licn made o asserted agsiost any of the
Charged Property other than Peomtied Lians;

{&} of all foss or damage to or loss of possession of all & any materiad
part of the Chorped Proporty other then by disposition
accurdanes with the tooms olithe Credit Agresment;

P
B
o

{ the acquisition of any immovable property by sach Grastor: and

{¢y of any filure of any seonnly intermediary dn respest of 3
lecurities Account {n pavment or perfonoance of sbligations due
1o snch Grantor which may affedt the Charged Fropeniy

LAEI0D

Seotion 6.2 Chins Secured by Registered Hynotheg

Each Cravdor heeshy undoriabes © provide the Hypotheowry
Fepresentative, by no Jater thao July 28, 2016, a Hat of all Claims i
Favewr of such Grentor which are seouwred by registered hypothes,
which list shall include il registeation mumbers at the Regster of
Poraonal and Movabls Real Bighis Each Grantor Bimther undertakes to
do all snch thinge and provdde all seeh facther documenis o
mattumenis requived by the Hypotheeary Represeniative oo may be

reasonably necessary ot destiable o sffect iisv parpose of registering
i}'sis Preed sgatnat such CUlaims snd rewdening the bypothee against such

V)

Chntos oppossble 1o thivd parties.

Jectinn .3 Dadivery of Documents

To deliver o the Hypothecary Representafive ag sodn 3§ practicable
Vg requests

{a) any Documents of Titde snd cortificaied Securitiss of the
Gaarmtnes, and wpon {ucii delivery,where applicable, duly
sndorss the same for fanster in blank or as fhe “§Wﬂi§1“z‘:m>
Reprosentafive may u.ea\u.sud direct;

by such information conceming the Uharged Propevty as the
Hypothecary Represe mwe may s‘mm)r(sbh reguest;

o) all policies and cortificuies of nsurange relaling o the Charged
Froperty; and

s
T
Red

such inboomatinn coateming the Charged Propenty, cach Srantor
and cach: Grantor'v-business wnd atfais an the Hypolbennry

Reprosenintive may reguest acting roasonably,

Section 6.8 Puture Immovable Froporty

fn the svent that sy Grantor acquires Swaershin of any inmpnovabls
oropeny stinaind in the Provinee of Duchee {other than the Eachuded
Immoveble Propertyl such Gro uz shall cause the hypotheo oreated
"asm-ﬁnwjer t(s Lo registered ageinst such mmovable popaty in the
mannsy presenbed iw »\"\tsck 294\9 af the il Clade of Ondher

]
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{¢) the apent shall be entitled fo deduct reasonable remuneration ow of
the receipts from any part of the Charged Propety;

fdy gvery soch agent shall, a0 B a8 conocms responsibility foe ing acte
or orissians, be deemed the ngent sl mandatary of, or employsd
or supaped by each Grantor and in 0o svent the agent, mandatary
or emploves of the Hypothecary Renresentative; and

{ei the appointment of overy such asgent by the Hypothecary
Represenintive shail not incur or create aoy habiliy on the past of
the Hypotheeary Represeufative toothe agent 1o any respent and
such appoiniment or snytiung which may be done by any such
agent or the romoval of any apest or fennination of any such
appointment or angapement shall not have the elfect of creating
any inbilily of any nafure whalsoever of any such agent wwards
each Grantor, sxcept in case of gross or intenfionad Gl

Section 7.3 Hypetheenry Hepreseniative’s. Right o Perform
Secursd (hlioations

I any Grantor shall fadl refise or neglect o mabe any payment of
perfonn any aol reguived herconder, then whils sy Event of Default
exicis and 18 continuing, and wathout notice to or demand upon sach
Grantor and withoul walving or releasing any other ripht, remedy @
rocourse the Hypothecary Represonfative may have because of such
Evenl of Defauli, the Hypothecary Represeniative may {but shall not be
chbitpated 1o} make such payvment or perform such aot for the account of
and at the sxpense of the Grantors, and shall have the night o take all
such sction and vadertake such expenditurss o i may deom netessyry
OF appropriate in order to protect and preserve the Charaed FProperty or
the riphis of the Secured Pasties I the Hhyoothecnry Repressptative
shail slect 1o pay any sum doe with referonce 1o the Charged Property,
the Hypothecary Bepresentative may do 5o in reliance on any bill
statement of assessment procured from the eppropoale govermmental
authority or other tssuer thereof without inguining o the aooumcey or
validity thercof. Sumilardy, in making any psyinenis o protest the
security  intended W be oreated  bhercunder,  the  Hiypaihesary
Representative shall not be bound o inguire into the validity of any
apparent or threatened adverse Lien, tile hypothee: snowrnbianes,
claim or charge hefore making an advancs for the puposs of
proventing or removing the same.

Seetron 7.4 Mise en demoure

Except gg otherwise expressly hersin provided, or in any other Credil
Document, or required by law, no notice or mise en demeure of any
kind shall be reguived to be given to the Grantors by the Hypothecary
Representative for the purposs of putting any Geanter 1o default, such
Grandor being in detinl by the mere tapse of e sliowsd for the
performanee of an obligation or by the mere poonoence of anogvent
constituting an Event of Default hersunder,

Section 7.3 Exervise ol Recourses

In exsrcising any of the rights, reconrses or remedies available
hereundar, the Hypotheoary Reprosontative may at itz diseretion, in
wospeat of all or any part of the Charped Property or any other secunity
held by the Hypothecary Hepregentative, sxercise such nghts, recoursss
and remedics ag are available hereunder or ab lwl a8 U gleel o
exercise, withowt prefudicing the ather vighiss recoumes aad roradies
available to the Hyvpothecsry Reprosentative in respeet of g or past of
the Tharzed Froperty ot suy other secunty held by the Hypathecary
Reprasentative. The Hypothesary Bepresentative may exercise any of
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Braiting any other provisions of this Deed v the other OUredli
Procuments dealing with the same subject matter

s
R

s

The Hypothecary Reproseniative shall be the  brevousbie
mandatary and agent ol coch Grantor, with powsr of subsitistion,
10 ws;gmi of all matlers relating io the enforcement of all sights
s'“.z:smrs&s and remedies of the Hypothecary Representative. The
Hypothsoary Pe;rs*se&**;ﬁzw“e shisth as regnrds ’i§§ of the powers,
suthoritiey and disoretions vestsd in it hersunder, Have this sheolute
and unfettered discrstion as o e cxorcise themo! whether
relation B the manoey or as & the mede o thme for thelr exurciss

Without hmiting the genendiity of pungraph {a) heveinabove, ba
subjeet 1 the Credit Agreement and Appiicable Low, cach Grantor
ag;a'eas that the Hypothecary Bepraseruative may, but i uot obliged

s, af the exponse of each Grasor, for the purposss of prote i:x;_; oy
reniizing upon the value of the Charged Propesty or {6 dght

< ihe

fi

(y  eense o proseed with, In oany way the Hypotheoary

Heprasentative sees Bt noy enlerprise of each Grantor, and
the sdministration of the Churped Propesty, noluding,
without limsitation, the generality of the forepoing:

{A) sigy any losnapreswment seoity doctnent bease

strvice contrach constaotion contract, mshagsment

EG;’:E;‘&L‘.&‘, development coniract, manienanes contract or

any other agroernent, sontract, deed or other documend

in the name of and on behalf of each Grantor in

coonetion with ths Uharged Property o any entarpnisg

operated by or on beialt of sach Grantor and senew,

cancel o amend from thme 0 Bme any such agreement
sontenct, deed o other dovomesnt

{3)  maintain, repain, renovats, oporate, sher complets,
preserve o extend any part of the Chawged Broperty in
the name of cach Grantor inclnding undertaking o
completing sy construction swork at sach Granmdor's
CKPOTED]

{21 conment o Or ferndmite i the name of sach Grantor any
servitude of other resl right atfecting the Charged
Properivi
retmburse for and ou behall of sach TGrantor any thivg
Persnu Baving & claivy spainst any pant of the Charged
Fropeny;

e
o
&

S

iz

Borrow money or lend Hy own funds for the pwposea ol
U&:s veing,  mamdsiming,  Teunovaling, repsiting ov
splaving ,is@ Charged Fropeniy or any part thareot] and

(£} receive the revenues, ronts, Sruils, produsts and profis

from the Charped Property and andorse sny chequs,
secunhies or ather tusinnent,

(1r dispose of any part of the Chiarped Property Ry to rapidiy
depreciate or doorense in valne;

£y use the anformstion 1 has sonee 'ng his {mmius o any
informnation obigined during the e :

v A anvolthe undertakings ofsach Orantor ar of any other
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paid s claim in Sk G0 shall hove boon mimbursed the costs
¢ chall have incovred, and G0 shall have been advanesd ol
amounis uecessary for the sale of the Charped Froperty,

{vi} o othe event that the Hypothecary Representative sells the
whole or any part of the Therged Property, 18 will not be
reguiced to obtain any pror appraisal from a thind party; and

{vii} the sale of the Charged Property may be made with legal
wirranty on the pait o f tise Goanitns oy at the aption of the
Hypothesary Representative; with total or partial exclusion of

warraniy.

{47 The Hypotheoary Represeniative shall only be bound o exersise
reasomable pr Jiitﬁ‘mb and dhhgence 1 the sxeculion of i nghis and
performanes of He oblizations waler e feows of E§3m Pread or at
law and the Hypothecary Representative shall unt be responsible

ice that muy result from s faule or that of ts agents or

representativen, excepl if resulting o gross or misnbonal faglt

The Hypotheoary Represenintive shall uot be res gmzmi fe in regpect
of any obigations ondertaken w e sxercise of B8 powers under
fhe twrms of this Desd ovoat daw, or by reason of any delaw
omisgion or any other act made in good faith by the Hypotheoury
Reprosentative  or Hs repres e;:iatm:; with the exception of
obhaations vnderiakes or acis made further © progs o leniionad
fhult,

s
0
i

ARTICLES
THE HYPOTHECARY RUPRESENTARIVE

Section 3.1 Acting so the Pooson Holding the Power ol Attorney

The Hypothseary R&;&Ww:\i‘*tiv& shall hold the hypothse granted
pursuant tofhis Deed for the benefit of the Seoured Parties andd shalbact
a3 hyvpotheonry 1‘€§3§'€‘C§"§“‘Qi ve andé de pouveiry of the Setursd Panlies
within the meaning of Artivle 2682 of the Tl Code of Oudbec, Bach
Grantor hereby sppoings ti ‘_v 30 EL\Q&“« Representalive £ act as such
hypothesary reprasentative (B e powvoir) in aocordance with the
terms hereoh

Seotion ¥.2 Frotoctivn of  FPersons  Beallng with  Hypotheeary
Regrosentative

Ng Person dea ‘irg with the Hypothecary Representative ot iy sgends
need inguue whether the hypothes hereby constituied bas become
enforcesble oy whether e aowers which  the  Hypothecary
Reprasenialive is puvporting to exsrise have become sxercisable.

Sgetion 5.3 Delooation of Powers

The Hypothecary Hepreaontative niay delegate the exercize of s righis
ov the perbrmance of W vﬁﬁsgaiw hercunder to anciher Person
“mi‘mié*zszf a Hypothecary Boprosentative In that svan; the Hyvpotheoary
Representative may Rindsh ii:at ‘”-'sss\:t)s} with any infomaation € may
h&v»:‘ concarning any Grantor ot the Charped  Propaty. The
Hypothecary Represeniative :»~ia Honot be vesponsible By damagss

y

resulting from such delepaticn or from any Bt commutisd by such

£
§ow

dersgaia

TEGNL S
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this Dead and carry out its provisions, snd Br the hetter hypatheonting
the Charged Prope :-' or the fmdwmg of the hypothed created

hereunder npposeble to thind partes
Sectien 183 Natice

Any 3‘(‘ Hos or other communication, including a domand or 8 direction,
toguired p(};‘:‘ﬁﬁ-"ﬁ 10 be mven hereunder shall be i wiiting and shatl
e e 1 secondance with the terms of the Credit Apreement.

Wotwithstanding the foregoing, i the Oivd Jode of Quddac tegquires
that 3 notios o other commmunication be given in ;1 s;ss;‘r‘zﬁ o3 ITIGNner,
then any auch notics or communication shall & given (o such manaen
Section 184 Limitation of Linbiiiy

The Hypothesary Representative shall oot be Hable ve acuountable:

{2} by reason of any entry 20 or aking posssssion of all or any of the
Charged Pmm’;ﬁy, o acoount for anvibing except sctual reoniply,
or for any ksg oa amismtsm or any sl or omdssion for which g
sreditor nught e Hable o
(5} for any failurs to exerciss s revnsdiss, tabe possession of, sefzg,
collect; roalize, sl fesse or othmrwise é!‘lpi.-&) of o obtam
pavment for the 3‘.:13“\;&\2 Froperty and shall not be bound
institiie procesdings forosoch purposss o forothe pivposs Qé
preserving any vights, remedies or powers of the §§§r;;cs.ht*-,,,
Reproseniative, gach Urantor or any other Ferson in respect z},\f'
samme

Each Grenior roleages and discharges the Hypotheoary Reproseniative
and any agent appointsd under Ssction 7.2 Bom every claim of cvery
nature, whether ms«‘ax?iiwy in domages or nob which may wise o be

caused o each &

Grantor or any Person -*Ea‘syifm fhrough o uadsy sach
Grantor by teasoen o 25 8 resull of anything done by the Hypotheeary
Bepreseniaiive o oy Seesss or *w;is‘s; cimiming throngh or vader e
Hypothezary Repres s«nﬁ&uw or any such agent under the provisions of
this Dised prlesy “;:»:3} cladin e the resndt of wooss o intendionad fady

Section 145 Expenses

The Grontory shalt pay :aii reasonable vosts and expentes {inclnding the
ressonshie fees and dishurssnients of le gab counsel and other adviseesd
mou m’;‘d by the Hypot i‘: cary R%§3{(§§bﬂi;ﬁ:§\”3 in conneshion with the
B atistion, prepamtion and execution of this Dead aad the protection

o

of and entoreerment wnder 3}&5; dwed, asiv“‘a with rospoct (o s Dewd,
aﬁ{i Hhose antsing 0 conusohing v the realizaiion, digposiion

refention, protection or coliection of any i raed Property and the
protection of cnforcomest of the nights, romedics aand powers of the
Hypothegary Reprossnintive or any agent and those dovured for
registration of the ty voothees oreated hersin @ the Repister of Personal
and Movable Beal Raights Al amounts for wiich sach Urantor &
regulved under this Deed to retroburse the Hypotheoary Representaiive
or any apent shall, from the date of és*ﬁhnrsm}m“ nadt the dute the
Hypotheoary Reprosenintive or the roosiver receives raimbursenient, be
deenied advaneed o ouch thanor by tie M *gmih:ss;zsz'y Representaive,
shall be desvned 1o be Secursd Oblipations seoursd Berehy and shall

¥

bear interest at ﬁhe highest e poy annim charged under any of the

I purtenlsr, each Grantor agress to imdenmi®y awed save dhe
Hypotheoary Representaive barmisss o all reasonable lepsl fows

b

and diwhnrssiosnts inowred by the Hypotheosry Ropresentahive in
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S

Shareholding s degorigtion of the

Name of the Entity aswmnbar and dlass of sharss

MTY Tiki Ming Enterprizes Ing 3008

shares = 100% and 230,300 Msharss s

F171-8854 Gusdber It 1003

RATY Tikd Ming Enterprisesing 17,700,000
class & comman sharss» S’S

JTLH-5581 Quebsg Ing

KATY Franchising USA In formerdy The MTY TikE Ming Enterprizes ing HE common
Extreme Pia Franchising US4, Ing. sharps = 100%

FATY Tik Ming Enterpeies ine 100 conungs
Muche Burito Franching UsA ng shares = LN

RATY Tk Ming Enterprisesing 2700000 &

o
o
o
Lo
nd

L8 Canady In shagreg = B0%

FTY Tk Ming Enterprises inc JOU
R8-SR Qaeheg ng caténorie A shares = 1000

FATY THd Ming Eoderprisas ing S811 8
FONTAINE SANTE CANALS NG, sharas s 100%

BATY Tiki Ming Enterprises ine 10 A shares

SO83472 Cannda iy = A00%
RATY Tk Mling Enterpeises ine 1514
FEIL-582T Qunher Ing, shares s T0O0% and 24 851 Enhares = 100%

RRIATIS CANADAING
Mane

MUTY DAIRY BARS 1ML
Plang

FONTAINE SANTE CANADA ING,
5 Sharehaidmg and desoription of the
Ciame of the Eativy number and class of shares

{ Pontaine Sente Canada ine. 100 A shares s
FONTRINE SANTE CANAREC BT | 100%

Fontaine Sante Csnads ine. 1,000 A shares
P G

GG QUEREBC INT

Shersholding and description of the
numbar angd clasy of sharss

&878 CGueber ing, 20,000 shares =
& {to ba sat upd

PRGN QUBRERC NG

Nowg
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WHEREDE ACTE;

DONE AND PASSRES in the Uity of Montresl, Pro of uehac, un

the date horeinabove set forth, and remiaining of record in the office of
the undersigned notiry nnder mirste sumber 51X HUNDRED AND
SEVENTY SEVEM 8771

AND after the parties had declared 1o the Notary have inken
cognisance of thess pressnts and to have exempled the said Netwy
from reading hf‘m i causing them o be vead, the g duly *uiﬁmfaa o
reprosenintive of the Orantors and of the “'haimhm, ary H “gssz, et
respeciively have s,g:ssc.xi these prosents, all in the presence of the said
\.um vavhe has also signed,

THE TORBONTO-DOMINION BANK

R s -
. _’,.-:; s ’L;:_‘ = O RO
8‘( e

Hame: Paul Archer
Title: Authovized Bepresentaiive

BMTY TIRI MING ENTERPRISES INC,

By

CHETTE

ed Hepresentaive

‘Q:-mé (m s &
Titler Authai

By N X
Name: Dlaude StPrerre

i
e Authorized Repreoseniative

MUY, DAIRY BARS ING.

By

Wapse: Clauds Si-Flerre
Titlsr o Auth *v'i;‘eii spresentative
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Date . July 19, 2048
Mitre. Shalicd Sanaunt Mojary

TRADEMARK

DEED OF MOYVARLE HYPOTHEC

by

REEL

MTY THO MING ENTRRORISES NG, 8BIETI6
CANADS INC. BLT.Y. DAIRY BARS NG,

FONTAINE SANTE CANADA INC. 8316.4878
QUEBERC NG AND 3286-8551 QUEBERC NG,

iy fauowr of

THE TORONTO-DUMIDION BANK

G )
Fheny  HLURTEE

RECORDED:



